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ARTICLES OF MERGER

MERGING
RUNWAY ACQUISITION CORPORATION

WITH AND INTO
COLTEC INDUSTRIES INC

‘Pursuant to Section 1926 of the Pennsylvania Business Corporation Law (the "PBCL"),
the undersigned, being the President of Runway Acquisition Corporation, a Pennsylvania
corporation ("Runway"), and the Chairman and Chief Executive Officer of Coltec Industries Inc,
a Pennsylvania corporation ("Coltec"), respectively, DO HEREBY CERTIFY, on behalf of said
corporations, that:

i, Surviving Corporation. Coltec shall be the surviving corporation and will retain its
name, Coltec Industries Inc. :

‘2, Coastituent Corporations. The names, states of incorporation and registered
addresses of the registered office provider of the constituent corporations are: §

q v i
ﬂmz f Incor i Regi

Provider

.

Runwiy Acquisition Corporation Pennsylvania VR (o1 Corporation‘fSystem
1 : : 31335 Market Street

i { Philadelphia, PA® 19103
APhiladelphia County %

[ Do g A 2 e P o N
P npemeria oreigrr ST R

Coltec Industries Inc Pennsylvania :f;CT Corporation System
: £1635 Market Street
;iPhiladelphia, PA 19103
gAlleghgﬁy County

k]
i

“ 3. Effective Date. The Merger will become effective upon the filing of these Articles
of Mesger with the Department of State of the Commonwealth of Pennsylvania.
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4, Adoptjon by Runway. Pursuant to Section 1924 of the PBCL., the Agrecment and
Plan of Merger was adopted and approved by the Board of Dircctors and sole sharcholder of
Runway on November 22, 1998.

5. Adoption by Coltec. Pursuant to Scction 1924 of the PBCL., the Agrecment and
Plan of Merger was approved and adopted by the Board of Directors of Coltec at a meeting duly
called and held on November 21, 1998, at which meeting a quorum was presci.t and acting 4
throughout. Pursuant to Section 1924 of the PBCL, thc Agreement and Plan of Merger was }
adopted by the sharcholders of Coltec at a meeting duly noticed, called and held on April 9,
1999.

6.  Agreement and Plan of Merger on File. Pursuant to Section 1901 of the PBCL,

all provisions of the Agrecment and Plan of Merger are omitted from this filing except for-
Section 2.1 of the Agreement and Plan of Merger, attached hereto as Exhibit A, which constitutes
the operative provisions of the articles of the Surviving Corporation as in effect subsequent to the
effective date. An exccuted copy of the Agreement and Plan of Merger is on file at the principal
placc of business of the Surviving Corporation, Coltec Industries Inc, 3 Coliseum Centre, 2550
West Tyvola Road Charlotte, North Carolina 28217. A copy of the Agreement and Plan of
Merger may be obtained by any shareholder of Runway or Coltec without cost, or by any othcr
person at cost, upon written request to Coltec mailed to the addrcss listed above.

IN WITNESS WHEREQOF, the undcrsngned have executcd thcse Amcles of Mergcr on
behalf of Runway Acquisition Corporation and Coltec Industnes Inc, respectively, as of thls
8thday of __ July , 1999, . E

F

: RUNWAY ACQUISITION CORPORATION  COLTEC INDUSTRIES INC

/// 44/425()0(7&1% By:

11 O. Larsen John W. Guffey, Jr.
Prts:dent Chairman anfl Chie_f Executive Officer
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Fo  Adootionhy Rumwey. Preuan w Seutio 1974 of the PHCL, the Agrrement and
Phan 0t Merger woa sdopued and apps uved by *he Hnard of Directors and sole sharchivliler at
Runway on Nuvebes 72, 1998

Pran of Merger was approved w adopted hy the Hoard of Directors of Coltec al a mernng auly
called and keld un November 21, 1998, at which meeting & yuuiim was prescnt end octing
tuoughmut ['ursuant to Section 1924 of the PROT, the Agrecment and Plan of Murge: was
adopted by the sharchuldens of Coltec at 8 mecting duly noticed, called and held an Apnil Y,
1999 }

K Adnglion by Coltec. Pursuant v Seution 1974 of the PHCL, tha Agreement and

6. Agreement and Plan of M  Pursuant to Section 1901 of the PBCL,
all provisions of the Agreement and Plen of Merger e omitied from this Ming cavept for
Section 2.1 of the Agreement and Plan of Merger, agached herctu as Exhibit A, which constitutes £
the nperative provisions of the articles ol the Swviving Corporation ps1n offect subsequent to the
clfective date. An executed copy, of the Agreement pind Plan of Merper is on file at the principal
place uf business of the Surviving Corporation, Colee Industries luc, 3 Coliseum Centre, 2550
West ‘Tyvola Road, Charlotte, North Caroling 28217, A copy of the Agreement and Plan of
Merger may be ubtuined by anyffshmholdcr of Runfvay or Coltec withuut cost, or by any athcr
persn at cost, upon written r‘s‘qum 10 Coltew muiled to the address listed above. :

i ]
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IN WITNESS WHEREDF, the nndersigned have exccuted thece Articles uf Mesger on
behall ol Ruaway Acquisition Corporation and Coltev Tndust ies Inc, respectively, as-of this

q_ﬂ day of Julz » § ?, 1999.
i

RUNWAY AC(UISHIION CORPORATION

B

y:
Marshall U, Larscn
President
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EXHIBIT A

2.1 Articles of Incorporation and By-Laws. The Articies of Incorporation and the By-
Laws of the Non Surviving Corporation in effect immediately prior to the Effective Date shall be
the Articles of Incorporation and the By-Laws of the Surviving Corporation until amended in
accordance with their terms and as provided by law. ‘
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